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~ 5TOODY COMPANY,

SFUND RECORDS CTR

2236594 }u&*‘(« e

IN THE UNITED STATES BANKRUPTCY COURT
THE EASTERN DISTRICT OF MISSOURI
- EASTERN DIVISION

IN THE MATTER OF
Chapter 11

| . No. 01-52847-399
Debtor: ' :

L s L N N Ny

SETTLEMENT AGREEMENT

' WHEREAS, on or ‘about November 19, 2001, the Debtor herein ™

filed a petition for reorganization under Chapter 11 of Title 11

bf the United_Statés Code, 11 U.S.C. § 101, et seq., as amended

(the “Bankrubtcy Code") ;

WHEREAS on November 26, 2001, this case was consolidated

with other associated cases numbered 01-52840 through 01-52860,

pursuant to an Order for Joint Administration;

WHEREAS, on or about May 17, 2002, the United States, on
behalf of the Enﬁironmental_Protection Agency (the “EPA“), filed
a Proof of Claim-against Stoody Company (the "Debtor®) ;.

WHEREAS, the proof of claim (No. 2354) asserts a claim'

'relating to the obligations and liabilities of the Debtor

pursuant to the Cowmprehensive Environmental Response,

Compensation and Liability.Act ("CERCLA"Y), 42 U.S.C. § 9601 et

seq., for at least $16 million in unreimbursed environmental



' response costs incurred by thetﬁnited:Statesfst.the Puente Valley

Operable Unit of'the San-Gabriel'Valley Superfund Site,-Areah4,

1ocated 1n Los Angeles County, Callfornla (the “Slte“), andffer

response costs to be- 1ncurred 1n the future by: the Un1ted States

hat the Slte estlmated at the tlme of flllng of the Proof of Clalml'

to be at least $34 m11110n (the “EPA Clalm")e

, WHEREAS the Debtor seeks, to the max1mum extent permltted by

' 1aw,'to obtain_protection; through the resolutlon of_CERCLA_

environmental 1iabilities for the Site as set forthfhetein,'from.'

'éhd against all'claims'that'haVe been or may in the future.be

‘asserted for response costs for this Site related to_releaSes'

which'occurred prior to: the date upoh.which the United States
exeeutes’this Settlement Agreement;

WHEREAS, the Proof of Claim against Debtor Stoody Company

- was asserted as a general unsecured claim;

WHEREAS, a Motion to Estimate the EPA Claim was filed on.

February 28, 2003;

. WHEREAS, the parties hereto, without admission of liability

by ény party, desire to settle, compromise, and resolve the EPA

"Claim;

:WHEREAS, the parties believe that the settlement of matters

-governed'by this Settlement Agreement_is in the puhlic interest

and is an appropriate means of resolving these matters;



_- NoW, THEREFORE, in .'.c"o-n‘siderati'cm bf the mutual promites .
___contalned hereln, and for other good and valuable con31derat10ne
Lrecelpt of whlch 1s hereby acknowledged

| IT IS HEREBY STIPULATED -and agreed to by and between the-
;éart;es hereto,:sub]ect to approval by ‘the Bankruptcy Court. as
- follows: |
1. 'This-Conrtkhas:jurisdiction ever-the subjeCt"ﬁatter-
.here'in.purs.uant' tolze.'U_.'s.c. §§. 157, 1331,-_-a_hid 1334_; and 42 |

‘u.s.C. 55 9607 ar_id::9613 (b) ... o -
2. This Settlement Agreement.aﬁplies to, is binding
'"jupen,_and shail'inure te the'benefit of:the United_Statesy the

ﬁﬁebtor,.the Debtor's_legallsuccessors-and-aesigns,.and_any |
truetee, eXaminer,'or_receiyer appOinted in the Bankruptcy cases,
except as is‘otherwise set-forth or reserved herein;

3. The'EPA'Claim shall be allowed as an Unsecured
Claim in the amount of-$4l3,S4Q and”paid.as an Allewed General
" Unisecured Claim-without discrimination in accordance with the
jterms.ofnthe Debtor's Plan of Reorganization, dated Aprii 3;
2003. The United States will be deemea to have.withdrawn the_ﬁPA
Claim for any ameunt_in excess of $4}3}540.
‘4, Payment-on-tne EPA_Claim shall be madée by

-EleCtrenic Funds Transfer (*EFT" or wire transfer) to the U.S.
Department. of Juetice lockbox bank; refereneing.CERCLA_DOJ-Namber

90f11—2—354/9 and U.S.A.0. File No.: , in accordance with



'rlnstructlons prov1ded by the Unlted States to the Debtor afteru
'fexecutlon of thlS Settlement Agreement . Any EFTs recelved at the_ o

U.S. DOJ lockbox-bank~aﬁter 11:00 A;M. (Eastern Tlme) w111 be

a-credlted on the next business day.’

The. payment to the Unlted States shall be dep051ted in the
"f“San Gabrlel Valley Superfund Sltes Area 4 Spec1al Account"
5w1th1n the EPA Hazardous Substance Superfund -Thls'Speolal
';ACCOunt shall-be retalned-and used-to.conduct or finance'responSes
. actlons at or in connectlon w1th the Slte or- the San Gabrlel
Valley Superfund Sltes (Areas 1- 4), or may be transterred by-the
ESEPA'from thlS Special Account-to the EéA Hazardous Substance
. Superfund. ’ | | | |
5. The'payment'set-fOrth.in”paragrapﬁs'3 and-4;above,
will-te_deemed allocated'towards'past,.present, and future claiﬁs
'_with.respect to'response=actions and'response ooStsufor the Site,
' whether-known-or'unanWn,.related-to releaSes which_occurred |
prior to the date upon which tne United States executes this
.:Settlement Agreement, for which sucn_a claim could be asserted
.against tﬁe Debtor by the United States or by any potentially
'responsible parties:whioh:have inourred or may incur such costs:
at-the Site, pursuant.to Sections 166 and iO? of CERCLA, 42
U.S.C..§§ 9606 or 9S07, or pursuant'to Sectionn7603 of RCRA, 42

U.S.C. § 6973..


http://shall.be

.é: Only.the amount of cash recelved by EPA (Or net
caeh recelved by EPA on account of any non cash dlstrlbutlons)
from the Debtor under thls Settlement Agreement for EPA’s allowed

”Unsecured Clalm, and not the total amount of - the allowed clalml
.:shall be credlted by EPA to 1ts account for the Slte, whlch
';cred1t shall_reduce thefllablllty-of_non—settllng_potentlally~'

.E;;esponsible'parties'to EPA for-the_site by:the amount of the
t-credit,f o | |

_7, lIn:coneideration of the payment or distribution |

'-that w111 be made by the Debtor .to: the United States under the
:terms of thlS Settlement Agreement and_except aS'prov1ded in
_‘paragraph.ef the Unlted-StateSﬂcovenantsnnot to: bring: a- civil

action'or.take-administrative:actionuagainst.the Debtor\PurSuant

to.CE-'R_CLA Sectiorns 1.06. and 107(a), 42 U.S.C. §§ 9606 and 9607 (a),

' or pursuant to Section 7003 of RCRA,_42'U-S.C. § 6973 with |
respect to releases at the Site mhich occurred prior to -the date

upon which the United.States_executes_this Settlement Agreement._'

'Tnis'covenant_not to-sue is conditioned upon tne comnlete and
-eatisfactory performance by the Debtor of its.obligationS'under
this Settlement'Agreement.- This covenant not to sue.extends only
to the Debtor, and also shall be_applicable to.Debtor's'legal
successOre and_assigns, officers, directors,.employees, and
trustees, but.only to the extent that the alleged 1lability of'

those legal successors or assigns, officers, directors,



| employees, or trustees of Debtor is based solely upon their
-StatuS'as,-and in'their:capacity-as legal succésSors Or assigns,

-.offlcers,.dlrectors,.employees, or trustees of the Debtor. This
f;covenant not to sue does not extend to any other“person,.entlty,-
tpor’debtor, except as spec1f1ca11y set forth in thlS paragraph |
:and 1n no way 11m1ts the reservatlon of rlghts by the Unlted
~.;States set forth in- paragraph 8, below.
| 8. 'The covenant not to sue set.forth in paragraph.7
does mnot pertaln to any matters ‘other "‘than those expressly
spec1f1ed in paragraph 7‘ The.Unlted States reserves, and thls
'Settlement.Agreement is without prejudice to, ail rights-againstf
the[Debtor_with_respect to all other matters; and specificaily
with-respect to: 1iability for damages foroinjury to, |
' destruction of,.orlloss'of.natural resources and for the costs of
.any natural resource damage assessment liability arising from
the dlsposal lrelease, or threat of release of a hazardous
: substance,.pollutant, or contaminant at the Site after the date
upon which the United States executes this_Settlement Agreement;
tcriminal liability; claims for any site other than this-Site; and:
claims based on a failure by the Debtor to meet any requirement
~of this Settiement’Agreement..
.9; The Debtor_covenants not to sue and.agrees not to

assert any claims or causes of action against the United States

with respect to this Site, including but not limited to: any



”‘edirect-br indireet'ciaim fer-reimbursementffrom'thetHazardous_
_Substance Superfund any clalms for contrlbutlon agalnst the
Unlted States, its departments, agenc1es or 1nstrumenta11t1es,'

.'-and any clalms aris;ng out'qf response actlvltlessat ‘the S;te-

T-erJ-thhing'in'thiS'Séﬁtlemeht Agreement"shail be constrﬁed.to-

' :constltute preauthorlzatlon of -a claim w1th1n the meanlng of

Sectlon 111 of CERCLA 42 U. S .C. § 9611 or 40 C F.R. -

s 300. 700(d)

- .10.‘ With.regard'tqlelaiﬁs:fqrrcentributien-against_the
Debeor,.the_Debtor'is entitledetb,protection'from'Contributibh'"
actioﬁsaorfclaims as provided:by-CERCLA Sectieh 113(£) (2),
1U;S.C.j§ éGlB(f)(z);.for “matters-addressedf herein.- “Matters
'addressed”_Within this Settlement Agreement.are response actionS:
_saken and_ro be.taken'and requnse costs iheurred-and to_be
~incurred by the United States or aﬁy other personsat:ﬁhe Site
7Qith respect to reieases which OCCurred at the Site prior to the
:eate-upon which the United States executes this Settlement_
Agreement._ ;Matters'addressed;:dq not inciude liability of the
- Debtor arising from the dispoSal, release, or threat of'release;
of a hazardeus subStance, pdllutanr, or'eontaminant at thetsite
”after-theldate'upon Which'the United Sﬁates executes this
_Settlement Agreehent,.

C11. Nothing in this Settlement-Agreement shall be

construed to create any rights in, or grant any cause of action



'to;-any person not a party to thlS Bettlement Agreement. =fhe“
Unlted States and the Debtor expressly‘reserve all clalms,
7ydemands,.and causes of actlon, elther Jud1c1al or. admlnlstratlve,‘
-past present ‘or future, in law or 1n equity, whlch the Unlted
ﬁiStates or the Debtor may have agalnst ‘all other persons,-flrms,
.corporatrons,-entltles( or predeCessors of_the Debtor“for any :

| matter arising.atxor_relating'to the-Site;

| 12. This Settlement Agreementkin.no-way7impairs'the~

- gcope and effect of the Debtor s dlscharge under Section ' 1141 of
“the- Bankruptcy Code as to. any thlrd partles or as to any clalms-
':that are not addressed hereln; |
13. Debtor s entry into thlS Settlement Agreement w111..
\;be subject to Bankruptcy Court approval pursuant to Bankruptcy
-Rule 9019. Debtor:agrees to exercise 1ts best efforts to:obta;n
~the approval.oftthe Bankruptcy'Court-.-This Settlement Agreement
::also will be lodged with the Bankruptcy Court and.submitted for

_'public comment following-notice of the Settlement Agreement in

. the Federal Register. The United States reserves the right to
withdraw or withhold its consent if the public couments regarding
the Settlement Agreement disclose-factssor considerations which
‘indicate that.the Settlement Agreement is inappropriate,
inproper; oY inadequate;

.14. If this Settlement Agreement is not authorized and

approVedeby_the Bankruptcy Court, this Settlement Agreement shall



 _fbe Of.ﬁé.féfqé ;@h éffeéﬁ,“whéreﬂﬁbh notﬁinéiﬁeréin sh§il_bé7'
.F:deémed-an ad@iséiOn.of'any-fact'ér waiver‘Offa;ytright‘Qf.either_
:pa:fty with _résp_e.ct-:'_fo the_.'fna't_:'téré ¢qntéih¢d. herein. o
| 15, This Settlement Agreement represents the complete |-
 égfééméht ofﬁtheyparties:beféﬁo Qngthg.ﬁéttets-referred tg:herein
f aﬁd supérSeaés:al1-pribr.agréements, understandiﬁgs, pr6miséé'andf2
?épfesgptabions made_by'the parties héretoJconcerniné_théfs@bjecﬁl
-kmattér he?eof; fThis_Séttiement,Aéréemeht-may'néf bé.améndéa,
“modified or suppiémEnted, iﬁ-@hble or-in_bart{_without the prior
wfitﬁen;cdnsent of the parties hereto and the épp;é&él of the

B&nkfﬁptéy Court..
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' FOR THE UNITED STATES OF AMERICA .-

MAS L. SANSONETTI

' .. Assistant  Attorney- General
":Env1ronment and Natural Resources

Division.

3U.Sa_Department"of.Justice -

_Triél=Attorheyg
. Environmental Enforcement Section

Env1ronment and Natural Resources
D1v131on :
U.S. Department of Justlce

"P.O. Box 7611

Washington, DC 20044-7611
Telephone: 202/514-5244"
Facsimile: 202/514-2583



Da
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KEXTH\TAKATA v
Directtor, Superfund Division
U.S. EPA, Region IX

DUSTIN F.
Assistant Regiona
U.S. EPA, Region IX




' Déte'jg(t—l - -2003

FOR DEFENDANT/DEBTOR, STOODY COMPANY

Patricia ‘S. Williams
'Vice President, General Counsel, and
" Corporate Secretary of Stoody Company

16052 Swingley Ridge Road
Chesterfield, Missouri 63107

- Telephone: 636-728-3133

Facsimile: 636-728-3011
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CERTIFICATE OF SERVICE

ThlS is to’ certlfy that on the ngay of August 2003 I

'_caused to be dep031ted in the Unlted States mall flrst class and
postage prepald a.copy of the United: States' Notlce of Lodging
'._of Settlement Agreement the Settlement Agreement and the

-Certificate.of_serv1ce addressed to:

John S. Meyer, Jr., Esq..
- Steven J ‘Poplawski, Esqg.
. Jennifer. Merlo, Esqg.
- “Bryan Cave LLP :
. One Metropolitan Square
211 North Broadway,. Suite 3600
St. Louis, MO 63102-2750 .

Patricia S. Williams -
Vice President,. General Counsel, and
Corporate Secretary of Stoody

l6052 Swingley Ridge Road
Chesterfield, Missouri 63107






